ASSIGNMENT, NOVATION AND AMENDING AGREEMENT

THIS AGREEMENT made as of the ____ day of January, 2012 

AMONG: 

COMPANY ONE, a body corporate, having an office in the City of Calgary, in the Province of Alberta
(hereinafter referred to as the “Assignor”) 

-and-

COMPANY TWO, a general partnership having an office in the City of Calgary, in the Province of Alberta

(hereinafter referred to as the “Assignee”)

-and-

The party(s) set out in Schedule 'A' attached hereto

(whether one or more, hereinafter referred to as the “Third Party”)
WITNESS THAT WHEREAS: 

A.
The Assignor and the Third Party are parties to or successors in interest to parties to the agreement or agreements described and set forth in Schedule 'A" annexed hereto (such agreement or agreements, including all amendments thereto, if any, being hereafter referred to as the "Agreement"); 

B.
The Assignor, pursuant to an Agreement of Purchase and Sale dated ________________, 2012, has agreed to assign and convey to Assignee effective as of the 1st day of ___________, 2011 (hereinafter referred to as the “Effective Date”) a portion on the interest of Assignor in and under the Agreement as set forth in Schedule “A” (hereinafter referred to as the “Assigned Interest”);

C.
The parties hereto wish to provide for the inclusion and recognition of Assignee and for the discharge of Assignor with respect to the Assigned Interest subject to the terms and conditions set forth herein; and 

D.
The parties hereto wish to amend the Agreement to adopt the standard form 1993 CAPL Assignment Procedure (the “Assignment Procedure”); 

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the premises and mutual covenants and agreements hereinafter set forth and contained, the parties hereto mutually covenant and agree as follows: 

1. The Assignor hereby assigns, transfers and conveys unto the Assignee, effective as of the Effective Date, the Assigned Interest and all benefits and advantages derived or to be derived therefrom, to have and to hold the same unto Assignee for its sole use and benefit, subject to the performance and observance by Assignee of the terms, conditions and obligations contained in the Agreement. 

2.
The Assignee hereby accepts the within assignment and covenants and agrees with Assignor and the Third Party that it shall at all times, from and after the Effective Date, observe, perform and fulfill all the terms and provisions to be observed, performed and fulfilled by Assignor with respect to the Assigned Interest under the Agreement, arising as of the Effective Date, to the same extent as if the Assignee had been a party thereto in the place and stead of Assignor. 

3.
The Assignee expressly acknowledges that in all matters relating to the Assigned Interest subsequent to the Effective Date and prior to the delivery of a fully executed copy of this Assignment, Novation and Amending Agreement to the Third Party, Assignor has been a bare trustee for and duly authorized agent of the Assignee.  The Assignee does hereby expressly ratify, adopt and confirm all acts and omissions of the Assignor in its capacity as trustee and agent, to the end that all such acts and omissions shall be construed as having been made or done by the Assignee. 

4.
The Third Party by its execution hereof does hereby consent to the within assignment, transfer and conveyance and accepts the Assignee as a party to the Agreement and does hereby covenant and agree that the Assignee shall be entitled, effective as of the Effective Date, to hold and enforce all the rights and privileges of the Assignor pursuant to the Agreement as to the Assigned Interest and, from and after the Effective Date, the Agreement shall continue in full force and effect with the Assignee substituted as a party thereto in the place and stead of the Assignor to the extent of the Assignee Interest. 

5.
The Third Party by its execution hereof does hereby, effective as of the Effective Date, wholly release and discharge the Assignor from the observance and performance of its covenants and agreements in the Agreement with respect to the Assigned Interest; PROVIDED THAT nothing herein contained shall be construed as a release of the Assignor from any obligation or liability which accrued prior to the Effective Date under the Agreement. 

6.
The Third Party waives all pre-emptive rights of purchase or rights of first refusal, if any, held under the Agreement insofar as such rights arose prior to the Effective Date and pertain to the transactions whereby the Assignee or any of its predecessors acquired an interest in the Agreement. 

7.
Effective _________________ the Agreement is amended to the extent necessary to give effect to the Assignment Procedure. 

8.
The Assignment Procedure is incorporated by reference into this Assignment, Novation and Amending Agreement and will be deemed to apply as if it had been included as a schedule to this Assignment, Novation and Amending Agreement. 

9.
Effective from and after the Effective Date, the Assignment Procedure shall govern and replace any requirement for the use of, or entitlement of a party to request, an Assignment and Novation Agreement (as defined in the Assignment Procedure). 

10.
If there is a conflict between the Assignment Procedure and the provisions of the Agreement or any other schedule to the Agreement, the Assignment Procedure shall prevail. 

11.
The Assignment Procedure shall apply with respect to any assignment of an interest in the Agreement.  Notwithstanding Clauses 2.02 and 3.01 of the Assignment Procedure, no provision of the Assignment Procedure shall be construed so as to make the Assignee responsible for any obligation or liability which has arisen or accrued prior to the Transfer Date (as defined in the Assignment Procedure). 

12.
The Agreement shall continue in full force and effect and is ratified and confirmed as amended by this Assignment, Novation and Amending Agreement. 

13.
The Assignor covenants and agrees with the Assignee that it shall and will, from time to time and at all times hereafter, at the request of the Assignee execute such further assurances and do all such further acts as may be reasonably required to give full effect to the provisions herein. 

14.
This Agreement may be executed in as many counterparts as are necessary and, when a counterpart has been executed by each party, all counterparts together shall constitute one agreement. 

15.
The address of the Assignee for all notices to be hereafter served on it under and according to the provisions of the Agreement shall be: 

COMPANY TWO
Street Address
Calgary, Alberta    Postal Code
Attention: Land Department 

16.
Subject to any restrictions on assignment contained in the Agreement and the Assignment Procedure, this Assignment, Novation and Amending Agreement shall enure to the benefit of and shall bind the parties hereto and their respective successors and permitted assigns. 

IN WITNESS WHEREOF the parties hereto have executed this Assignment, Novation and Amending Agreement.

COMPANY ONE




COMPANY TWO
a general partnership, by its Managing Partner

COMPANY TWO LTD.
Name & Title





Name & Title

This is the execution page to an Assignment, Novation and Amending Agreement made as of the ____th day of ___________, 2012 among COMPANY ONE, as Assignor, COMPANY TWO, as Assignee, and the Third Party.  

This is a counterpart execution page for an Assignment, Novation and Amending Agreement made as of the ____th day of ___________, 2012 among COMPANY ONE, as Assignor, COMPANY TWO, as Assignee, and the Third Party.  

THIRD PARTY ONE
THIRD PARTY TWO
THIRD PARTY THREE
SCHEDULE "A"

Attached to and made part of the Assignment, Novation and Amending Agreement made as of the ____th day of ___________, 2012 among COMPANY ONE, as Assignor, COMPANY TWO, as Assignee, and the Third Party. 

“Agreement” 

_____________________ Agreement dated __________________, ________ made between or among __________________________________________,________________________________________, and _____________________________________, 
“Third Party” 

THIRD PARTY ONE

THIRD PARTY TWO

THIRD PARTY THREE

“Assigned Interest”

100% of Assignor’s interest in the Agreement.
File:  PS_______, C________

Page 2

